of clauses (11) and {u1) above, any such wtems that, individually or 1n the aggregate. have not had
and could not reasonably be expected to have a Purchaser Matenal Adverse Effect.

604  Governmental Filings. Consents No Consent of, or registration,
declaration or filing with, any Governmentai Authonty or third party 1s required to be obtained
or made by or with respect to Purchaser or any of its Subsidianes in connection with the
execution, delivery and performance by Purchaser of this Agreement or any Ancillary
Agreement or the consummaton ot the Acquisition or the other transactions contemplated
hereby and thereby, other than (1) comphance with and filings under the HSR Act and similar
foreign competition regulations. (n} comphance with and filings, 1f any. under Section 13(a) of
the Exchange Act, (i) filings with and approvals of the FCC as required under the
Communications Act, (1v) those that may be required solely by reason of the participation of
Sellers (as opposed to any other third party ) 1n the Acquisttion and other transactions
contemplated hereby and by the Ancillary Agreements or (v) any Consent, registration,
declaration or filing, the failure of which to be obtained or made. individually or in the
aggregate. could not reasonably be expected to have a2 Purchaser Matenal Adverse Effect

6 05 Lincatton There are no (1) outstanding Judgments agamst Purchaser or
any of 1ts Subsidianes. {11) Proceedings pending or. to the Knowledge of Purchaser, threatened
against Purchaser or any of 1ts Subsidiaries or (1) mvestigations by any Governmental Authonty
that are pending or, to the Knowledge of Purchaser. threatened against Purchaser or any of 1ts
Subsidianes that, mn any case, mdrvidually or in the aggregate, have had or could reasonabiy be

expected to have a Purchaser Matenal Adverse Effect

6.06  Fmancing Purchaser has cash (n immediately available funds or has the
ability to make unrestncted draws under existing borrowing facilines that together are sutficient
to enable Purchaser to pay the Purchase Price

607 Brokers or Finders Purchaser has no Lhability to any agent, broker,
investment banker or other firm or Person for any broker’s or finder’s fee or any other
commussion or stmular fee 1n connecnion with the Acquisttion or the other ransactions
contemplated hereby for which Sellers could become lable or obligated.

ARTICLE VIL
Lt COVENANTS

701 Operation of Acguired Assets Prior to Closmg. Except for matters set
forth on Schedule 7 01 or as otherwise expressly permitted or required by the terms of this
Agreement, or wrth the prior written consent of Purchaser. which consent shall not be
unreasonably withheld or delaved. from the date of this Agreement to the Closing Date, subject
to the hmutations imposed on Sellers as a result of having filed pentions for relief under the
Bankruptcy Code. Sellers shall operate and mamtain the Acquired Assets 1n the ordinary course
consistent with past practice, and will use commercially reasonable efforts to preserve mtact
satistactory relationships wrth {1) the lessors under the Real Property Leases and Acquired
Spectrum Leases. and (11) the counterparties to the Assigned Contracts  [n addition {and without
hmiting the generahty of the foregoing), except as set forth on Schedule 7 01 or as otherwise
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expressly permitted or required by the terms of this Agreement, during the period from the date
of this Agreement to the Closing Date. Sellers shall not do any of the followng in connection
with the Acquired Assets without the pnor written consent of Purchaser, which consent shall not
be unreasonably withheld or delayed

{a} tatl to maintain all of the physical Acquired Assets in good operating
condition (ordinary wear and tear excepted). and in a state of repair and condition that complies
with apphcable Law,

(b) disconnect. remove or dispose of any of the equipment of Sellers used 1n
connection with the operation ot the Company FCC Licenses, Third Party Licenses and Leased
FCC Licenses, provided, however, that notwithstanding the foregoing, upon the consent of
Purchaser, which consent shall not be unreasonably withheld or delayed, Sellers shall be
permutted to discontinue or termmate operations of, and/or disconnect, remove or dispose of
equipment assoctated with, the Company FCC Licenses, Third Party Licenses and Leased FCC
Licenses at any time and from nme to ttme consistent with any FCC Rule or order that permuts
such actions without risk of forfeiture or cancellation of such hcenses;

{c) fail to pay the rent or other costs and expenses payable 1n relation to the
Acquired Spectrum Leases and Real Property Leases on 2 imely basis in the ordinary course of

business, consistent with past practice,

(dj create or permit to exist any Lien on any of the Acquired Assets. ather
than Permitted Encumbrances ansing 1n the ordinary course of business and any Lien which will

be released or termunated at or prior to the Closing;

(e) termmate. adversely amend or modify, renew, extend, exercise any opton
or nights of first refusal, agree to a novation of or waive or relinquish any material nghts under
any matenal Assigned Contract,

f) subject to Sectron7 22. termmnate, adversely amend or modify, renew,
extend. exercise any option or nghts of first refusal. agree to a novation of, or waive or relinquish
any matenal nghts under, any Acquired Spectrum Lease or Real Property Lease, or allow, suffer
or permit any default ot any Seller under any Acquired Spectrum Lease or Real Property Lease.

{g) enter (nto any leasing or hicensing agreements. take-or-pay arrangements
or simular affihanons. alignments or agreements with respect to the use of any Acquired
Spectrum Leases or Real Property Leases. or sell. convey, assign, lease, or grant rights with
respect to, sublease. license or otherwise transter or dispose of (1) any Acquired Spectrum Lease.
{11) anv Real Property Lease. (1) any Tower Asser, except disposals of obsolete Tower Site
equipment n the ordmary course of business consistent with past practice, and provided that
Sellers may deplov inventory in the ordinary course of business. consistent with past practice, in
connection with the operation of the Company FCC Licenses, Third Party Licenses and Leased
FCC Licenses or any other aspects of the Business that Purchaser 1s not purchasing under this
Agreement; or {1v} any other matenal asset or property of any of Sellers constituting the
Acquired Assets,
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(h) watve or rehinquish any matenal nght or claim with respect to any other
Acquirad Assets, n the ordinary course of business consistent with past practice,

in 1f anv loss. damage. impaimment, confiscation, or condemnation of or to
any of the phvsical Acquired Assets occurs, fail to use their commercially reasonable efforts to
promptly repair, replace or restore such physical Acquired Assets to their prier condition as soon
as reasonably practicabie thereafter, and, subject to Section 2 08, to use the proceeds of any
claim under any insurance policy or any condemnation award to replace such physical Acquired
Assets that are lost, damaged. impaired. destroyed. confiscated or condemned;

() fail to maintam surance policies on each of the Tower Assets consistent
with current practices;

ki agree to do any of the foregomng, or

(1) knowingly take any action or knowingly omut to take any action. which
action or ormssion. if taken prior to. on or after the date hereof, would result in a Sellers Matenal
Adverse Etfect.

702  Access to Informaton. Site Inspectnons

(a) Dunng the peniod from the date of this Agreement to the Closing Date,
Sellers shall afford to Purchaser and its authonized Representatives reasonabie access, upon
reasonable notice and during normal business hours, to senior personnel responsible for, and
business records predominantly and directly related to, the use or operation of the Acquired
Assets, and duning such peniod shall furmsh promptly to Purchaser any mformation concerning
the Acquired Assets as Purchaser may reasonably request; provided. however, that 1n no event
shall Sellers be obligated to provide (1) access or information n violation of Law, (1) copies of
bids, letters of intent, expressions of interest or other proposals received from other Persons in
connection with the transacttons contemplated by this Agreement or inforrnation and analysis
relating to such commumications, or (1) any information the disclosure of which would
jeopardize any privilege available to any Seller or any of their respective Affiliates relating to
such mformation or would cause any Seller or any of therr respective Affiliates to breach a
confidenttality obhgation to which 1t 1s bound. I[n connection with providing such access,
Purchaser shallcooperate with Sellers so as to ensure that such access does not unreasonably
interfere with the use or operation of the Acquired Assets or with Sellers’ customer or employes

relations

{b) Dunng the penod from the date of this Agreement to the Closing Date.
Purchaser and its authonzed Representanives shall have the nght to enter the properties or sites
that are the subject of the Ground Leases and Sellers shall use commercially reasonable etforts to
obtain consent for the entry of such persons on the properties or sites that are the subject of the
Tower Site Leases. in each case for purposes of mspecting such premises or sites and the
improvements thereon {as used in this sentence, the term “improvements” shall mean and refer to
any improvements whatsoever (including Transmission Towers, tower equipment, antennas,
buildings, fixtures and other Tower Assets), mspecting the equipment of Sellers thereon, making
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surveys. mechanical and structural engmeenng studies, environmental assessments, and any
other investigations and inspections as Purchaser may reasonably require to assess the condition
thereof or the extent of comphance with any apphicable Law, Permit or Contract or any
representation. warranty, covenant or agreement of Sellers  [n conducung such inspections,
Purchaser shall not undertake or authorize (1) any activities that intertere with or impauir the
activities being conducted at the sites {whether by Sellers or third parties), (n) any itrusive soil
or groundwater sampiing or analysis. unless Sellers have obtained the necessary consents or
approvals as contemplated by the last sentence of this Section 7 02(b) or (11) any mechanical and
structural engineertng studies i refation to the towers that are the subject of the Tower Site
Leases. uniess Sellers have obtained the necessary consents or approvals as contemplated by the
last sentence of this Section 7 02(b} Purchaser shall indemnify Sellers and their respective
Affihates and their respective successors and assigns, agamst, and hold them harmless from. any
Losses suffered or incurred, to the extent caused by the activities of Purchaser or 1ts
Representatives on the sites  Purchaser shall nouty Sellers or their designee in wniung not less
than 48 hours prior to entering any site pursuant to this Section 7 02(b)  Sellers shall use
commercially reasonable etforts to obtain any necessary consents and approvals from lessors
under the Ground Leases and Tower Site Leases in connection with any environmental
assessment or other inspection activities pursuant to this Section 7 02({b) that Purchaser requests
to perform.

703 Harn-Scott-Rodino Filing

(a) Each of Purchaser and Sellers shall as promptly as practicable, butin no
event later than ten (10) Business Days following the entry of the Approval Order, causs to be
tiled with the United States Federal Trade Commussion (the “ETC™) and the United States
Department of Justice (the “DOJ"} the nonfication and report form required pursuant to the HSR
Act for the Acquisition and the other transactions contemnplated hereby and any supplemental
information requested 1n connection therewith pursuant to the HSR Act. Any such nonfication
and report form and supplemental information shall be 1n substannal compliance with the
requirements of the HSR Act Purchaser and Sellers shall furnish to each other such necessary
information and reasonable assistance as the other may request in connection with the
preparation of any filing or submission that 1s necessary under the HSR Act. Purchaser and
Sellers shall keep each other apprised of the status of any communications with. and any
inguiries or requests for addinonal informanon from. the FTC and the DOJ and shall comply
promptly with any such inquiry or request and shall promptly provide any supplemental
information requested 1n connection with the filings made hereunder pursuant to the HSR Act.
Any such supplemental informaton shall be 1n substantial compliance with the requirements of
the HSR Act Sellers. on the cne hand, and Purchaser. on the other. shall each bear and pay 50"
of all filing fees required to be made by any of the parties in connection with comphance with

the HSR Act

by Each of Purchaser and Sellers shall use commercially reasonable efforts to
obtain any clearance required under the HSR Act for the consummaton of the Acquisition and
the other transactons contemplated by this Agreement  Schedule 7 03(b) sets forth certain
matters that will constitute the “commercially reasonable efforts” of Purchaser for purposes of
this Section 7 03(b).
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704  FCC Filings

{a}) Not later than tive (3} Business Days followmng the date of entry of the
Approval Order, Purchaser and Setlers shall file or cause to be filed with the FCC all appropriate
applications with respect to the assignment to Purchaser of the then-existing Company FCC
Licenses and the amendment of the then-existing Company Pending Applications to specify
Purchaser as the applicant as of the Closing  Duning the peniod from the date of entry of the
Approval Order to the Closing Date, promptly after any other FCC authonzation or application
becomes a Company FCC License or Company Pending Application, as applicable, Purchaser
and Sellers shall file or cause to be filed wath the FCC the aforementioned assignment
applications and filings with respect to such FCC authonzations and apphcations. The FCC
authonizations and applications reterred to in the preceding sentences of this Secuon 7 04(a) are
herematter referred to as the “FCC Assimment Applications™ The FCC Assignment
Apphications and any supplemental informaton furmished in connection therewith shall be in
substantial comphance with the FCC Rules or be responsive to a request of the FCC

(b) Purchaser and Sellers shall furmish to each other such necessary
information and reasonable assistance as the other may request in connection with the
preparation. filing and prosecution of the FCC Assignment Applications. Purchaser and Sellers
shall bear their own expenses in connecnien with the preparation, filing and prosecution of the
FCC Assignment Apphications, provided. however, that all filing fees and similar out-of-pocket
costs incurred in connection therewith shall be bome by Purchaser Purchaser and Sellers shall
cach use their commerctally reasonable efforts to prosecute the FCC Assignment Apphications in
good taith and with due diligence before the FCC, and shall furmish to the FCC any documents,
matenals. or other informanon requested by the FCC 1n order to obtain such approvals as
expedinously as practicable

(©) No party hereto shall knowingly take any action if the intent or reasonably
anticipated consequence of such action 1s. or would be, to cause the FCC not to grant approval of
any FCC Assignment Application or to matenally delay erther such approval or the
consummation of the Acqusiton, the assignment of the Company FCC Licenses to Purchaser or
the amendment of the Company Pending Applicanons to specify Purchaser as the applicant as of
the Closing [t the Closing shall not have occurred for any reason within any applicable
consummation pertod set forth on the FCC’s approval of any FCC Assignment Application. and
nerther Purchaser nor Sellers shall have terminated this Agreement pursuant to Article X then
Purchaser and Sellers shall request one or more extensions of reasonable duration of the
consummation penod of such approval in the event that the FCC’s approval of any FCC
Assiznment Applicanon shall be the subject of an Appeal. Sellers and Purchaser shall use their
respectne commercially reasonable efforts to defend diligently and in good faith such Appeal

703  Third Panty Consents  Duning the period from the date of this Agreement
until 90 days atter the Closing Date. Purchaser. on the one hand. and Sellers, on the other hand.
will cooperate and use their respective commercially reasonable efforts to obtan any consents,
approvals and warvers required from third parties to assign, convey. transfer and deliver the
Acquired Assets to Purchaser {to the extent such consents, approvals and waivers are required
notwithstanding the entry of the Approval Order), provided, however, that neither Purchaser nor
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Sellers shall be required to expend any matenal sum, make a matenal financial commitment or
grant or agree to any matenal concession in order to obtain any such required consent, approval
or warver [f any required consent, approval or waiver 1s not obtained prior to or within 90 davs
after the Closing Date, the parties shall (at their own expense) use commercially reasonable
efforts, 1f requested by Purchaser. to unplement an arrangement, reasonable and law ful as to both
Purchaser and Sellers, designed to attord to Purchaser the economic benetits of the affected
Acquired Assets, if any

706 Commercialiv Reasonable Etforts

{a) Upon the terms and subject to the conditions of this Agreement. each of
the parties hereto shatl use their respective “commercially reasonabie efforts™ to take, or cause to
be taken. all actions. and te do. or cause to be done. and to assist and cooperate with the other
parties hereto in doing. all things necessary. proper or advisable under Laws to ensure that {1} the
conditions set forth m this Agreement are satisfied. (1) to consummate and make effective. 1n the
most expeditious manner practicable, the Acquisition and the other transactions contemplated
hereby and (mt) each of the FCC Assignment Applications 1s approved by the FCC by Fnal
Order {unless waived by Purchaser). For purposes of this Agreement, “commercially reasonable
etforts” means the efforts that a prudent Person desirous of achieving a result would use 1in
simlar crrcumstances o achieve that result as expeditiously as possible, provided, however, that
a Person required to use comrercially reasonable efforts under this Agreement will not be
thereby required to take actions that would result in a matenal adverse change in the benefits to
such Person of this Agreement and the Acquisition or, subject to Section 7.03(b), to dispose of
any Acquired Asset. expend any matenal sum or incur any other matenal burden.

(b) Without irmiting the generahity of the foregoing. the parties hereto shall
furnish to each other such necessary informanon and reasonable assistance. as each may request
in connection with the preparation. filng and prosecution of apphcations and motion papers.
including the Sale Motion and FCC Assignment Applications. needed to obtain Bankruptcy
Court and FCC approval by Final Order of the FCC Assignment Apphications, and shall execute
any additional documents and instruments necessary to consummate the transactions
contemplated hereby, whether before or after the Closing

707 Notficanon of Certain Matters Sellers shall give prompt notice to
Purchaser. and Purchaser shall give prompt notice to Sellers, of (1) any notice or other
communication from any Person alleging that the consent of such Person 1s or may be required in
connection with the Acquisttion or the transactions contemplated hereby and (1) any written
objecnon. litganon or adminstratve proceeding that challenges the Acquisinon or the
rransactions contemplated hereby or the entry of the Approval Order

708 Mantenance of FCC Licenses

{a) Sellers shall
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(1) use commercially reasonable efforts to maintamn in full torce and
effect all Company FCC Licenses. and imely and matenally comply with FCC Rules.
including the filing of Annual FCC Reports,

{u) except tor those Company Pending Applications that request
additional uime to complete construction of tactities authonzed under Acquired BTA
Licenses. use commercially reasonable efforts to prosecute and defend dibgently and in
good faith each Company Pending Application,

) (A) use commercially reasonable efforts to enforce ali of 1ts nights
under each Acquired Spectrum Lease on a umely basis, (B) not enter mto any agreement
on or with respect to spectrum capacity under any Company FCC License without the
prior consultation wath and the prior approval of Purchaser, such approval not to be
unreasonably withheld, and (C) not enter into any agreements to accept harmful
interference as prescribed by the FCC Rules in connecnon with any Company FCC
License without the prior consultanon with and the pnor approval of Purchaser, such
approval not to be unreasonably withheld; and

vy not seek the modification of any Company FCC License, except
for such modifications as are specitically approved by Purchaser, are authorized by this
Agreement, are required by FCC Rules or which become authonzed pursuant to
Company Pending Applicanons

(b) Sellers shall use commercially reasonable efforts, m the ordinarv course of
business consistent with past practices. to ensure that third party lessors under Acquired
Spectrum Leases

{1) mamtain tn full force and effect ali Leased FCC Licenses. and
timely and matenally comply with FCC Rules, including the filing of Annual FCC
Reports;

(u) prosecute and defend dihigently and 1n goed faith each Leased
Pending Application,

T (mw) {A)} not enter nto any agreement regarding or with respect to 1s
proposed or authonized ITFS or MMDS spectrum capacity for the system to which the
Acquired Spectrum Lease reiates; (B) not enter mto any agreement regardmg or with
respect to spectrum capacity under any Leased FCC License without the prior
consultation with and the prior approval of Sellers, and (C} not enter into any agreements
to accept harmful mnterference as prescnbed by the FCC Rules 1n connection with any
Leased FCC License without the prior consultation with and the prior approval of Sellers,
and

(v} (A) not seck to modify any Leased FCC License. except for such
modsfications as are specifically approved by Purchaser, are authonzed by this
Agreement, are required by FCC Rules or which become authorized pursuant to Leased

37



Pending Applications, and {B) prevent the new apphication, or amendment to any Leased
Pending Application, except (x) as specifically required by the temms of the Leased FCC
Licenses, (v) as required by the terms of an applicable Leased FCC License or as
requested by the FCC. or (z) as may be reasonably required to operate the facilities
proposed mn such Leased Pending Application,

(c) Sellers shall use commercially reasonable efforts, in accordance with the
ordinary course of business consistent with past practices, to ensure that Sellers and the

counterparties, as the case may be, to the Third Party Licenses

(1) maintain mn full force and effect all Third Party Licenses, and
umely and matenally comply with FCC Rules, including the filing of Annual FCC
Reports;

{u} prosecute and defend diligently and 1n good faith each Third Party

Pending Application,

() {A) not enter 1nto any agreement regarding or with respect to 1ts
proposed or authonzed [TFS or MMDS spectrum capacity for the system to which the
Third Party License relates, (B} not enter into any agreement regarding or with respect to
spectrum capactty under any Third Party License without the pnior consultaton with and
the poior approval of Purchaser, and (C} not enter into any agreements to accept harmtul
interference as prescrbed by the FCC Rules in connection with any Third Party License
without the prior consultation with and the pnor approval of Purchaser; and

(v)  {A) not seek to modify any Third Party License, except for such
modifications as are specifically approved by Purchaser, are authorized by this
Agreement, are required by FCC Rules or which become authonized pursuant to Third
Party Pending Applications, and (B) prevent the new application, or amendment to any
Third Party Pending Application, except (w) as specifically required by the terms of the
agreement by which Sellers have agreed to acquire the Third Party Licenses, (x) as
required by the terms of an applicable Third Party License, (y) as requested by the FCC,
or (2) as may be reasonably required to operate the facilities proposed in such Third Party

Pending Application

709 Bankruptcv Filings As promptly as practicable after the execution of this
Agreement, Sellers shall seek to obtamn the Approval Order Purchaser agrees that it will
promptly take such actions as are reasonably requested by Sellers to assist in obtaining the
Approval Order in retanon to the Acquisinon and the transactions contemplated by this
Agreement. ncluding furmshing atfidavits or other documents or informanon for filing with the
Bankruptey Court for the purposes, among others, of providing necessary assurances of
performance by Purchaser under this Agreement and demonstrating that Purchaser 1s a “good
faith™ purchaser under Section 363{m) of the Bankruptcy Code Purchaser shall not. without the
prior written consent of Sellers (which consent shall not be unreasonably withheld or delayed).
tile. join tn. or otherwise support 1n any manner whatsoever any motion or other pleading
relating to the sale of the Acquired Assets hereunder unless Seilers seek to obtain Bankruptcy
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Court approval of an Alternative Transaction, provided, however that Purchaser shall have the
nght, as 2 party 1n interest, to object to the allowance of any Rejection Claims {as defined in
Schedule 3 07} In the event the entry of the Approval Order shall be appealed. Sellers and
Purchaser shall use therr respecnive commercially reasonable efforts to defend such appeal

710  Altermative Transaction Purchaser acknowledges and agrees that until the
earher of the entry by the Bankruptcy Court of the Approval Order or the termination of this
Agreement 1n accordance with its terms, Sellers and their respective Affihates and
Representatives shall be permitted to solicit inquines. proposals, offers or bids from. and may
negotiate with, any Person other than Purchaser in relation to the direct or indirect sale, transfer
or other disposition. 1n one or more transactions, of the Acquired Assets or Business and may
take any other affirmanve action {including entening into any agreement or letter-of-intent with
respect thereto) to cause, promote or asstst the purchase of the Acquired Assets or Business by a
third party (an ~Alternative Transaction’), provided, however, that Sellers and their respective
Affiliates may only enter into. and seek Bankruptcy Court approval of. any definitive agreement
with respect thereto 1f such Alternative Transaction 1s a Superier Transaction. Without hmiting
the venerality of the foregoing, Sellers and their respective Affihates and Representatives shall
be permutted to supply mformation relanng to any Seller, the Acquired Assets or the Business to
prospective purchasers that have executed a confidentiality agreement with WorldCom. any
other Seller or anv of thetr respective Affililates. Neither WorldCom, any other Seller or any of
their respective Affihates shall have any hability to Purchaser. either under or relating to this
Agreement or any Law, by virtue of entering into or seeking Bankruptcy Court approval of such
2 defimuve agreement for an Alternative Transaction pursuant to this Section7 10

711 Emplovee Matters Sellers acknowledge that Purchaser will not be
offering employment to any employee of any Sellers and that Purchaser shall not have any
l1abihty or obhiganon i relation to such employees

712 Access to Business Records For a period of seven (7} years after the
Closing Date, Purchaser shall retain all Business Records to be wansterred hereunder (including
Tax returns) and shall afford Sellers’ and their respective Representatives reasonable access to
and the ability to copy such Business Records dunng normal business hours  For a peniod of
seven {7} years after the Closing Date, Sellers shall retain all of their respectuve records files, and
documents (including Tax returns} relating to the Acquired Assets, or the acquisition. ownership
or operation of any Acquired Asset which are not otherwise transterred to Purchaser pursuant to
this Agreement and shall atford Purchaser and tts Representatives reasonable access to and the
abtliry to copy such records, files and documents duning normal business hours  Upon written
notice to the other parties. a party may extend the applicable retention penod benefiting such
party for a reasonable pertod of ume i connectien with a then-pending audit

713 Mantenance Agreemernts

(a) Within thirty (30) days after the date of this Agreement, Sellers shall
provide to Purchaser a list of all agreements that Sellers are party to or bound by under which
Sellers currently recerve maintenance, repair. servicing or similar services from thurd parties in
relation to those transmutters, generators, HVAC systems, Transmussion Towers and related
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equipment which form part of the Acquired Assets (collectively, the “Maintenance
Agreements”) Such hist shall include the date of the agreement, name and contact information
of the counterparty, and a brief description of the maintenance services provided by such
counterparty  Sellers shall use commercially reasonable efforts to provide to Purchaser. within
thirty {30) das s after the date hereot. true and complete copies of such Maintenance Agreements
to the extent available, provided. however, that Sellers shall not be required to provide copies of
such agreements to Purchaser 1f such disclosure would cause any Seller or any of their respective
Affiliates to breach a confidentiality obligation to which 1t 1s bound and Purchaser 1s unable to
obtain a warver of such contidentiality obligation

{b} For the avoidance ot doubt, the Maintenance Agreements set forth on the
list provided by Sellers to Purchaser pursuant to Section7 13(a) shall not comprise Acquired
Assets However. prior to the Exclusion Date for any other Assigned Contracts (as determmined
in accordance with Section 2 67(¢)). Purchaser may, n 1ts sole discretion and at 1ts option. by
written notice to Sellers. elect to include any one or more of the Maintenance Agreements in the
Acquired Assets without increasing the Purchase Price. If Purchaser exercises its nght to include
a Maintenance Agreement in the Acquired Assets pursuant to this Section 7 [3(b), then (1) such
Maintenance Agreement shall thereafter cease to be an Excluded Asset and shall become an
Acquired Asset for all purposes under this Agreement (including for purposes of the definttion of
Assigned Contracts), and {n1) all Liabilities relating to or ansing under such Maintenance
Agreement that would otherwise constitute an Excluded Liability shall become an Assumed
Liability  Purchaser acknowledges and agrees that Sellers have not made and will not make any
representations or warranties n relation to any of the Mamtenance Agreements and, accordingly,
(x) any Assumed Liabihittes that Purchaser will assume by virtue of exercising 1ts nights under
this Section 7 13(b} shall be disregarded for purposes of determining whether or not the
condinions set forth mn Sections 8 02taY and 8 02(d) have been satisfied, and {v) Purchaser shall
not be enatled to any claim for indemnification pursuant to Section 10 01(a)(1) 1n relation to such
Maintenance Agresments

714 Further Assurances From ume to time, as and when requested by any
party. each party shall execute and dehver. or cause to be executed and delivered, all such
documents and instruments and shall take, or cause to be taken, ail such further or other actions
{subject to Section 7 05}, as such other party may reasonably deem necessary or desirable to
consummate the Acqusition and the transactions contemplated hereby. including. 1n the case of
Sellers. providing the Business Records and executing and delivering to Purchaser such
assignments, deeds. bills of sale. consents and other instruments, in each case as Purchaser or s
counsel may reascnably request as necessary or desirable for such purpose

713 Tax Matters

{a) Purchaser and Sellers shall furmish or cause to be furmished to each other,
upon request, as promptly as pracucable. such informanon and assistance relanng to the
Acquired Assets as ts reasonably necessary for filing of all Tax returns. including any claim tor
exemption or exclusion from the application or tmposition of any Taxes or making of any
election related to Taxes. the payment of Taxes, the preparation for any audit by any Taxing
Authonity and the prosecution or defense of any Proceeding relating to any Tax return
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(L) Al Transter Taxes ansing out of the transfer of the Acquired Assets and
any Transter Taxes required to effect any recording or filing with respect thereto shall be borne
30%0 by Purchaser and 30%e by Sellers  The Transter Taxes shall be calculated assuming that no
exempuion from Transfer Taxes 15 available, unless otherwise indicated in the Approval Order or.
at Clostng, Purchaser shall provide an appropriate resale exemption certificate or other evidence
acceptable to Sellers of exemption from such Transfer Taxes Sellers and Purchaser shall
cooperate to imely determine the amount ot any Transfer Taxes and timely prepare and file anyv
retums or other filings relating to such Transter Taxes, in form and substance sausfactory to each
party. including any clarm for exemption or exclusion from the apphication or imposition of any
Transfer Taxes Sellers shall pay such Transter Taxes and shall file all necessary documentation
and returns with respect to such Transfer Taxes when due, and shall promptly following the
tfiling thereof furnish a copy of such retum or other filing and a copy of a receipt showing
pavment of any such Transfer Tax to Purchaser, and Purchaser shall retmburse Sellers promptly
tor one-half of such Transter Taxes paid after giving effect to the Approval Order

(c) Except as provided in Section7 13(b), all real property Taxes. personal
property Taxes and simtilar ad valerem obligations levied with respect to the Acquired Assets for
a Tax penod that includes (but does net end on) the Closing Date, whether imposed or assessed
betore or after the Closing Date, shall be apportioned between Sellers, on the one hand. and
Purchaser, on the other, as of the Closing Date, based on the number of days n any such penod
talling proor to and including the Closing Date, on the one hand. and after the Closing Date, on
the other hand  Sellers shall be responsible for the portion of such appornoned Taxes attmbutabie
to the penod up to and mcluding the Closing Date and Purchaser shall be responsible for the
portion of such apportioned Taxes atmbutable to the peniod atter the Closing Date  Accordingly,
it any Taxes required to be apportoned hereunder are paid by Purchaser, on the one hand, or
Sellers, on the other hand, then Sellers or Purchaser, as the case may be, shall promptly
reimburse the paying party for the non-paymng party’s share of such apportioned Taxes.

Simtlarly | 1f Purchaser, on the one hand. or Sellers, on the other hand. recerve a refund of any
Taves that are required to be apportioned hereunder, then the recipient of such refund shall
promptly pay to the other party such other party’s share ot such refund as determined in
accordance with the foregoing apportionment provisions (assuming that Purchaser and Sellers
contnbuted to the applicable Tax payment in accordance with the first two sentences of this

Secuon? 13(cn
* 716 Confidenhality

{a) For a peniod of two (2) vears atter the Closing Date. Sellers shall. and shall
cause their Affiliates and Representatives to, preserve and protect the confidentiality of the terms
and conditions of the Acquired Spectrum Leases, Real Property Leases. Assigned Coniracts.
Business Records and similar confidenual informanon predominantly and directly related to the
Acguired Assets (collectively. the “MMDS Business Information”). and not to disclose the
MINVIDS Business Information to any third party except as required by applicable Law or, 1f
Setlers deem necessary or advisable, mn connection with any Proceeding involving Sellers,
provided, however, that Sellers shall use good faith etforts to provide Purchaser with written
notice of such circumstance pror to disclosure of any such information so that Purchaser may
seek a protecuve order or other appropnate remedy  For the avoidance of doubt, the foregoing
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obligations shall not apply to (1) information which 1s or becomes generally known to the
industry or in the public domain other than as a result of Sellers” or their Affihates’ or
Representatives’ disclosure of such information in violation of the provisions of this Agreement
or {1t} mformanon that 1s furnished or becomes available to Sellers from a third party on a non-
confidential basis after the date hereof who 15 not. to the Knowledge of Sellers. prohibited from
disclosing such information by a legal. contractual or fiduciary obhgation.

{b) The parties agree that (1) any information furmished to or obtatned by
Purchaser or any of 1ts Representatives during the period from the date of this Agreement to the
Closing Date as a result of Sellers providing access as contemplated by Section 7.02 and (11) the
terms and conditions of this Agreement. the Ancillary Agreements and the transactions
contemplated hereby and thereby tthe ~"Confidennial Information™), shall in each case be treated
by Purchaser as confidential on the same terms and conditions as those set forth 1n the lerter
agreement between Purchaser and WorldCom dated as of November 13, 2002, as it may be
amended from time to time (the "Confidentiality_Agreement ), provided. however, that the
Confidentiality Agreement shall not appiy to restrict disclosure or use of any Confidential
Information (1) to the extent reasonably necessary m connection with any application to the FCC
contemplated hereby or otherwise reasonably necessary in connection with the transfer of
Acquired Assets contemplated herebyv or Purchaser’s performance of this Agreement prior to the
Closing, (n) if Purchaser deems necessary or advisable, in connection with any Proceeding
involving Purchaser: provided. however, that Purchaser shall use good faith efforts to provide
Seliers with written notice of such circumstance prior to disclosure of any such informaton so
that Sellers may seek a protective order or other appropnate remedy, or (111} after the Closing
Notwithstanding the foregoing, the parties hereto acknowledge that in connection wath seeking
entry of the Approval Order and implementation thereof, this Agreement (together with any
Exhibits and certain Schedules attached hereto) will be filed with the Bankruptcy Court and
made publicly available. and priot to the entry of such Approval Order, disclosures relating to
the transactions contemplated by this Agreement and the Ancillary Agreements will be made to
the official commuttee of unsecured creditors of WorldCom, Inc. et al. appointed in connection
with the Bankruptcy Cases and to 1ts Representanves, and the parties agree that such filing and
disclosures will not violate any confidennaiity obhigations owing to any party, whether pursuant
to the Confidentiality Agreement, this Agreement or otherwise. This Section 7.16 shall not in
any way himut the disclosure of information by any Seller in connecnon with the admimstranon
of the Bankruptcy Cases. Furthermore. notwithstanding anything to the contrary in this
Agreement, Purchaser acknowledges and agrees thar prior to entry of the Approval Order or the
termuinatoen of this Agreement 1n accordance wiath its terms. Sellers will continue to market and
solicit offers for the Acquired Assets and the Business and may 1ssue press releases, place
advertisements or make other releases or disclosures in connection therewith, and nothing n this

Acreement will, or 15 mtended to, 1n any way restrict such actions or efforts,

{c) Notwithstanding anything to the contrary in this Agreement or tn any
other agreement to which the parnes hereto are parties or by which they are bound. the
obiigations of confidennality contained herein and therein, as they relate to the ransactions
contemplated by this Agreement (the “Transactions™), shall not apply to the tax structure or tax
rreatment of the Transactions, and each party hereto (and any employee, representative, or agent
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of any party hereto) may disclose to any and all persons. without imitation of any kind. the tax
structure and tax treatment ot the Transactions The preceding sentence 15 intended to cause the
Transactions not to be treated as having been offered under condinons of confidentahity for
purposes of Section 1 6011-4b¥3) (or any successor provision) of the Treasury Regulations
promulgated under the Code and shall be limited to and construed tn a manner consistent with
such purpose In addinion, each party hereto acknowledges that 1t has no propnetary or exclusive
nghts to the tax structure of the Transactions or any tax matter or tax 1dea related to the
Transactions

717  Press Releases No public filing, release or announcement concerming this
Agreement or the transactions contemplated hereby shall be 1ssued by any party or its Affiliates
without the prior written consent of the other parties (which consent shall not be unreasonably
withheld, delayed or conditioned). unless such disclosure 15 requuired by an order of the
Bankruptcy Court or any other Judgment. by Law or by obliganons pursuant to an agreement
with anv national securities exchange (based on the advice of legal counsel expert in secunties
law); provided. however, that the party intending to make such release shall use commercially
reasonable efforts consistent with such order. Judgment. Law or cbhgation to give the other
partes prior notice and to consult with the other parties with respect to the text thereof.

718 Expenses Except as set forth in Sections 345, 7.03, 704,705 and 11 07
all costs and expenses (including all fees and expenses of counsel, accountants. investment
bankers. experts and consultants to a party hereto or s Affiliates) incurred by a party or on 1ts
behalf in connecnion with the preparanon, negonation, execution and delivery, and performance
of this Agreement, the Ancillary Agreements, and the transactions contemplated hereby and
thereby (including costs incurred in connection with obtaiming entry of the Approval Order and
the Bidding Procedures Order) shall be paid by the party incurnng such expense. The fees and
expenses of the Escrow Agent shall be borne by Purchaser as provided in the Escrow Agreement.

719 Useof Names Following the Closing Date. Purchaser shall not use the
name “WorldCom". “WorldCom Broadband Solutions™, “Wireless One”, “CS Wireless” or any
varation thereof. or any trademarks, trade names. logo or symbols related thereto, or any
trademark. trade name. logo or symbol confusingly simular to any of the foregoing. in relation to
any goods or services or in the conduct of 1ts business

720 Retained Spectrum Leases

(a) On or before the first anmversary of the Closing Date. Sellers shall (1)
reject in bankruptcy, terminate or transter to an entity that 1s not an Affiliate of any Seller. all
MMDS and ITFS spectrum leases to which any Seller 1s a party and which feases are not part ot
the Acquired Assets {the "Retained Spectrum Leases™) and (11) termmnate all operations of the
Business; provided. however, that Sellers shall not reject or cause to be rejected any Real
Property Lease. Acquired Spectrum Lease or any Assigned Contract in any bankruptcy
proceedng unless (y) such asset has been removed from the Acquired Assets as permatted by
Section 2 07 hereof or (z) unless this Agreement is teminated 1 accordance with its terms pnor

to such rejection




(b) {f any Seller elects to transter any Retained Spectrum Lease to a non-
Aftihate, Sellers shall send wnitten notice to Purchaser of the proposed transfer  Such notice
shall enclose a copy of the final forms of all the proposed transaction documents relating to the
transfer. At Purchaser’s election. within thirty (30) days from its receipt of Sellers’ nonce,
Purchaser may notify Sellers in wniting that Purchaser wili purchase the Retained Speetrum
Lease on the same terms and conditions under which the Seller’s proposed transferee would have
purchased such Retamed Spectrum Lease, provided, however, that if the proposed transferee
would be required to purchase the Retained Spectrum Lease during the thirty (30)-day period,
then Purchaser will have the same period of time to purchase the Retained Spectrum Lease that
the proposed transferee would have had. such penod begmning on the date that Sellers’ notice 15
recerved by Purchaser. If Purchaser fails to send wntten notice to Sellers within the
atoremenuoned period. then Purchaser’s nght to purchase such Retained Spectrum Lease will
expire and the applicable Seller may then sell the Retained Spectrum Lease to the proposed
transferee on the terms contained 1n the proposed transaction documents  [f Sellers change any
material terms of the transaction documents or any material terms of the proposed transfer, then
Sellers shall nonfy Purchaser of the revised terms and Purchaser will have a new thirty (30)-day
right of first refusal using the same procedures referred to n the preceding provisions of this

Section 7 20(b)

721  Non-competution Dunng the penod from and including the Closing Date
until the second anmversary of the Closmg Date, Sellers shall not (1) acquire licenses for MMDS
or [TFS spectrum or enter into leases tor MMDS or ITES spectrum, provided. however, that this
Section 7 21 shall not prohibit any Seller from acquiring such licenses or leases 1f such hcenses
or leases represent an immatenal portion of the assets or operanions of any person or business
acquired by any Seller after the Closing Date and (11) except as expressly permitted pursuant to
Section 7 20(a) or clause (1) of this Section 7 21, operate any business using MMDS or ITFS
spectrum 1n the United States of Amenca.

722 Renewal of Certain Short Term Leases. During the penod from the date
of entry of the Approval Order to the Closing Date. upon Purchaser’s written request, Sellers
shall use their commercially reasonable efforts to obtain the amendment or renewal of each of
the Acquired Spectrum Leases and Real Property Leases referenced in Schedule 7 22 (each. a
~Short Term Lease™) to provide for (1) in the case of an Acquired Spectrum Lease, a one-year
extension of such Short Term Lease and (1) 1in the case of a Real Property Lease. a month to
month extension of such Short Term Lease. 1n each case on substantally the same terms and
conditions as the extstng Short Term Lease and which are otherwise reasonably acceptable to
Purchaser Notwithstanding the foregzoing, Sellers shall have no obligation to seek such an
amendment or renewal unni a time that 15 60 days pnior to the scheduled expiration date of the
applicable Short Term Lease unless Purchaser nouties Sellers that the terms of the Short Term
Lease require a longer ume penod for secking renewal  Upon termnation of this Agreement for
any reason {other than termination by Purchaser pursuant to Section 9 01(f)). Purchaser shall pay
Sellers a Tump sum cash amount equal to the sum of (1) the rent or lease payments payable under
such leases in respect of the entire period of such extension and (1) all reasonable out-of-pocket
expenses incurred by Sellers in connection with obtaiming the amendment or renewal of such

short Term Lease
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723  Apportionment of Prepaid Expenses and Accounts Pavable

(a) Subject to Section7 23(¢), on the Closing Date, those items of expenses
and accounts payable specifically reterred to in Section 7 23(b) (other than Cure Amounts) in
relanon to the Acquired Assets that are paid or payable before and after the Closing Date on an
annual, quarterly, monthly or other regular penodic basis (“Prorated Expense Items™) shall be
prorated as of the Closing Date and apportioned, such that (1) Purchaser shall receive the
economic benefit or burden, as applicable, of all such rtems after the Closing Date. and (11}
Sellers shall receive the economic benefit or burden, as applicable, of all such 1items for the
penod pnor to, and including, the Closing Date  Accordingly. after the Closing Date. {(x) if
Purchaser should receive any bills or accounts or any reimbursement for prepaid expenses in
relation to Prorated Expense Items that are attmbutable in whole to the perod prior to, and
including, the Closing Date, then Purchaser shall promptly forward the same to Sellers (for
payment. 1n the case of any such bills or accounts). (v} 1f Sellers should recerve any bills or
accounts or any remmbursement for prepaid expenses n relation to the Prorated Expense {tems
that are attmbutable 1n whole to the period after the Closing Date, then Sellers shall promptly
forward the same to Purchaser (for payment, 1n the case of any such bills or accounts) and () 1f
Purchaser or Sellers should receive any bills or accounts or any reimbursements for prepard
expenses 1n relation to the Prorated Expense [tems that are attributable in part to the penod pnor
to, and including, the Closing Date. and in part to the penod after the Closing Date. the amount
thereof shall be apportioned between Sellers. on the one hand, and Purchaser. on the other hand.
as of the Closing Date, based on the number of days 1n such period falling prior to and including
the Closing Date, on the one hand. and after the Closing Date, on the other hand. In the case of
bills or accounts referred to 1in clause (z), the party recetving the same shall pay such bill or
account and promptly forward a copy of the same to the other party, which shall reimburse the
paving party for the amount of the bill or account for which the other party 1s responsible 1n
accordance with this Section 7 23(a) In the case of prepaid expense reimbursements referred to
1n ¢lause (z). the party receiving any such reimbursement shall promptly remut to the non-
recerving party the portion thereof to which the other party 1s entitled 1n accordance with this
Sectron 7 23(a). Simularly. all rent recervable under the Tower Subleases shall be apportioned
such that Sellers shall receive the rent attmbutable to the pertod prior to, and mciuding, the
Closing Date and Purchaser shall recerve the rent atmibutable to the penod after the Closing
Date. This Section 7 23 does not apply to any secunity deposits, which are mstead addressed in
Section7 24, ~

(b) The following expense itemns shall be prorated in the manner contemplated
by Section 7 23(a} (1) regular periodic rent or lease payments (including prepaid rent and rent
pavable 1n arrears) payable under the Acquired Spectrum Leases and Real Property Leases. (n)
annual FCC regulatory tees n refanion to the Company FCC Licenses, (n1} certain Taxes as
provided 1n Section7 13t¢), and (1v) utihines expenses pertaining to the Real Property Leases
For the avoidance of doubt, 1t 1s acknowledged that any “one-time™ prepaid rent or lease
pavments shall not constitute Prorated Expense [tems

{c) Not less than ten (10) Business Days pror to the Closing Date, the parties
will jointly prepare a preliminary closmny statement contamning therr good faith calculation of the
prorations provided for in Section 7.23(a). If tinal bills or accounts in relation to any Prorated
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Expense [tems or rent recervable referred to in Section 7.23(a) are not available or have not been
1ssued prior to that date for any Prorated Expense [tem, or rent recetvable that 1s required to be
prorated as contemplated in Section 7 23(a). then the parties shall esumate the amount of each
such item 1n good faith, and such estimate shall be reflected in the prehiminary closing statement.
The amount pavable by Purchaser at the Closimg will be increased or decreased to reflect the net
amount owing between the parties as shown on such prelimmary closing statement. using such
estimates where necessary  Final adjustment between the parties as to any estimated 1tem used in
the preparation of the preliminary clesing statement shall be made as soon as reasonably
practicable after the Closing after such item becomes final Payments in connection with such
final adjustment or otherwise necessary to reconcile amounts between the parties 1n accordance
with Section 7 23(a) shall be due within thirty (30) days of written notice from the party entitled
to pavment to the other party

(d; Purchaser and Sellers shall refer any and all disputes conceming the
preliminary closing statement referred to 1n Section 7 23(¢) or the allocations and prorations
provided for in Section 7 23(a) and the parnes’ respective responsibilities therefor to a mutually
acceptable “Big Four” accounting firm (the "[ndependent Accounting Firm”) which shall be
instructed to resolbve any such dispute within 30 days after the referral of such dispute to such
firm or as scon as reasonably practicable thereafter Purchaser and Sellers will make available to
the Independent Accounting Firm. at reasonable times and upon reasonable notice at any ome
during the pendency of any such dispute under this Section 7.23, any relevant information used
1n preparing such preliminary closing statement or otherwise refating to the matters covered by
this Section 7 23. Purchaser and Sellers shall have the nght to meet jomntly with the Independent
Accounting Firm during this penod to present their respective positions  The Independent
Accountng Firm shall act as experts and not as arbitrators, and shall make its determination only
on evidence brought to 1t by the partes, and shall not conduct an audit Any determination of a
disputed matter under thus Section 7 23 by the Independent Accounting Firm shall be set forth in
writing and wili be conclusive and binding upon the parties.

724 Secuntv Deposits  Anv refundable secunity deposits made by any of
Sellers or therr respective Atfiliates and held by third parties as of the Closing n relation to the
Ground Leases and Tower Site Leases shall either be (1) withdrawn by Sellers or their respective
Affiliates from such third party and Purchaser shall provide such third party with a replacement
secunty deposu satisfactory to such third party 1f required by such thurd party. or (11) transferred
or credited to Purchaser on the books and records of such third party as of the Closing Date and
Purchaser shall pay Sellers a cash amount equal to the full face value of such secunty deposit

725  Addinonal Pavments bv Purchaser following FCC Approval Dunng the
penod beginmng on the 41st day after the date of the last FCC approval resulting in the
satistaction of the condinion tn Secuon 8.02(g) (provided. however, that solely for the purposes
of this Section 7 23. such approval need not have been obtained by Final Order} and ending on
the earlier of (1) the date of termimation of this Agreement 1n accordance with 1ts terms or {n) the
Closing Date, Purchaser shall pay to Sellers an amount equal to fifty percent (30%) of the
amount of Prorated Expense [tems paid or payable for such penod, such amounts to be prorated
for any partial periods  Sellers shall invoice Purchaser for Purchaser’s share of such expenses
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within tive (5) Business Days after the end of each calendar month and Purchaser shall pay such
invoiced amounts within five (5) Business Days of receipt of the invoice

726  Common Equipment If and to the extent that any Seller (1) shares use of
certain equipment {other than Third Party Dedicated Equipment) which 1s currently owned by a
Seller {and used 1n connection with the transmussion of signals to or from a Tower Site) with an
Affected Lessor (as defined below) that 1s not an Affiliate of any Seller (such equipment,
collectively. the “Common Equipment™ and (n) has granted such Affected Lessor rights to
purchase or otherwise acquire such Common Equipment pursuant to the terms of the applicable
spectrum lease, then the nights and obliganons of Purchaser and Sellers with respect to such
Common Equipment shall be governed as set forth 1n this Section 7.26 As used in this Section
7 26, "Affected Lessor’ means any third party holder of an ITFS FCC License that leases
spectrum under such ITFS FCC License 1o any Seller.

(a) Title Claims [t prior to the date of entry of the Approval Order an
Atfected Lessor files an objection. response. reply or other pleading n the Bankruptcy Court
which challenges a Seller’s title to the Common Equipment or the ability of such Seller to
transfer cood utle to such Commeon Equipment to Purchaser tree and clear of all Liens (other
than those that would be terminated at the Closing pursuant to the Approval Order), then Sellers
shall promptly seek a Bankruptey Court ruling estabhishung such good nitle and the ability to
transter such good title to Purchaser free and clear of all Liens (other than those that would be
terminated at the Closing pursuant to the Approval Order)

(b) Favorable Title Ruling. [f the Bankruptcy Court rules that a Seller has
vood ute to the Common Equipment and that Seller 1s enntled to transfer good utle to such
Commeon Equipment to Purchaser free and clear of all Liens (other than those that would be
terminated at the Closing pursuant to the Approval Order), then (1) such Seller shall transfer such
Common Equipment to Purchaser at the Closing as provided in this Agreement, and (11) i the
event that Sellers reject an Affected Lessor's spectrum lease, Purchaser wall provide such
Affected Lessor with continued access to that Common Equipment, provided, however, that
{x) Purchaser 15 1n no wav assuming any of the obligations under the rejected spectrum lease (or
under any other spectrum lease which 1s not included 1n the final Acquired Assets). (y) although
Purchaser will grant such access, Purchaser wall not have any obligation to mamntain such
Common Equipment or any responstbility for the functnonality of that Common Equipment. and
(z) the duratfon of such access shall be imited to the term of the rejected spectrum [ease (without

renewal) as 1f such lease had not been rejected.

(c) Alternate Performance [f {1} the Bankruptcy Court rules that Sellers do
not have vood ntle to the Common Equipment or that Sellers are not entitled to transfer good
title to the Commen Equipment to Purchaser free and clear of all Liens (other than those that
would be termrnated at the Closing pursuant to the Approval Order). (11) the Bankruptcy Court
tails to enter an Approval Order pursuant to which Sellers will be able to transfer good trtle to
such Common Equipment to Purchaser free and clear of all Liens (other than those that would be
terminated at the Closmg pursuant to the Approval Order), or (111} the Bankruptcy Court’s
favorable ruhing described 1in Section 7 26(b) 1s overruled on appeal or does not become a final
order so that Sellers are not enatled to transter good title to the Common Equipment to Purchaser
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free and clear of all Liens {other than those that would be terminated at the Closing pursuant to
the Approval Order) then, 1n lieu of delivening good title to the Common Equipment to Purchaser
free and clear of all Liens, the nghts and obligations of Purchaser and Sellers shall instead be
governed by the provisions of Schedule 7 26

(d) Miscellaneous  Sellers acknowledge and agree that no Seller 1s authorized
to or will purport to act on behalt of Purchaser in connection with any Affected Lessor, and that
Purchaser 15 not obhgated to and wili not assume any Liability or obligation under any rejected
spectrum lease (including any oblizatton of a Seller to sell or make available access to or use of
any Common Equipment or other Acquired Asset to any Affected Lessor pursuant to the terms
of any rejected spectrum lease), all of which consttute Excluded Liabilittes

727  Third Pamny Licenses [fany of the Third Party Licenses are acquired by
any Seiler or any of its Atfiliates after the Closing Date. then (1) such Seller and Purchaser shall
(or Sellers shall cause such Affilate to) as soon as practicable file an applicanon for assignment
of such Third Party License to Purchaser and (11) subject to the receipt of any necessary Consent
of any Governmental Authority required to be obtained by Sellers and/or Purchaser 1n
connection therewith, including the approval of the FCC by Final Order, (x) Sellers shall (or
shall cause their Affihates to) sell assign. mansfer, convey and dehiver to Purchaser such Third
Party Licenses and (y) in consideration therefor, Purchaser shall pay to Sellers the apphcable
amounts tor such Third Party Licenses set forth on Schedule 4 03(a)(n)

728  Assienment of FCC Licenses after the Closing

(a) Remamming Licenses If any of the Company FCC Licenses are not
assigned to Purchaser at the Closing because the approval of the FCC wath respect to the FCC
Assignment Applications related thereto shall not have been obtaned by Final Order (unless
watved by Purchaser) (the “Remaming Licenses™), then Sellers and Purchaser shall, after the
Closing. continue to seek to obtain the approval of the FCC wath respect to the assignment of
such Remaining Licenses If the approval of the FCC to the assignment of any of the Remaining
Licenses 1s obtained by Final Order {unless waived by Purchaser) after the Closing, then, on the
last dav of each calendar quarter (or earlier at the discretton of Purchaser) through and including
December 31. 2004 (each such date. a “Supplemental Closing Date™), (1} Sellers shall sell,
assign, transfer, convey and deliver to Purchaser those Remaiming Licenses for which the FCC's
consent to assignment has been obtained during the period from the Closing Date or previous
Supplemental Closing Date. as applicable. and (11) 1n consideration therefor, Purchaser shall pay
to Sellers the applicable amounts set forth on Schedule 3.03 for those Remaimng Licenses that
are Principal Licenses

(b} No Separanon of Remamming Licenses and License Related Assets
Notwithstanding anything to the contrary i thus Agreement, if any Real Property Leases (1) are
used 1n relation to any of the Remamung Licenses that are not assigned to Purchaser at the
Closing and (1) are not used in relation o any Company FCC License or Acquired Spectrum
Lease that 1s assigned to Purchaser at the Closing. then such Real Property Lease together with
any Tower Assets and, f applicable, any Tower Subleases of space upon the Transmusston
Towers located thereon (collectively, the “License Related Assets”), shall not be transterred with
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the other Acquired Assets transferred at the Closing, and shall instead be asstgned. transferred
and delivered to Purchaser together with therr related Remaining License (1f and when such
Remaining License 1s transterred). such that the aforementioned assets shall not be separated
from each other or their related Remaiming License  In furtherance of the foregoing. no
Assumed Liability ansing under or related to any of the License Related Assets which are not
transferred at the Closing pursuant to thts Section 7 28(b) shall be assumed by Purchaser unless
and unnl the related Remamming License 1s transferred and assigned to Purchaser as contemplated
by this Section 7.28 Notwithstanding the foregomg. the provisions of this Section 7 28(b) shall
not apply to any License Related Assets that are related to the Company FCC Licenses set forth
on Schedule 5.11(b} Accordingly .1t Purchaser does not exerctse its night to remove such
Licenses Related Assets from the Acquired Assets pursuant to its rights under Section2 07(a).
then such assets will be ransterred to Purchaser ar the Closing. irespective of whether the
Company FCC Licenses set torth on Schedule 3 {i{b} are or are not transferred to Purchaser at
the Closing For the avoidance ot doubr. the retention by Sellers ot any License Related Assets
pursuant to this Section 7 28(b) shall not attect the Purchase Price

(c) Effect of Supplemental Closings on the Parties’ Obligations From and
atter the Closing. this Agreement and all representanons. warranties, covenants and agreements
(including indemmities) contained heremn shall remain in effect as to any Remaming Licenses and
any License Related Assets, such that the one (1) year survival perniod with respect to those
representations and warranties of Sellers referred to in Section 11 02, shall commence from and
after the appheable Supplemental Closing Date with respect to those Remaining Licenses and
License Related Assets that are assigned to Purchaser on such Supplemental Closing Date

{dy Final Date tor the Assionment of Assets For the avodance of doubt,
Sellers shall have no obligation to assign. transfer, convey or deliver any of the Remaining
Licenses or therr License Related Assets. and Purchaser shall have no obligation to purchase or
accept any of the Remaining Licenses or therr License Related Assets, in either case, after
December 31, 2004

729 Third Partv Dedicated Equipment  Solely with respect to those items of
Third Party Dedicated Equipment which are not set forth on Schedule 5 19 and therefore do not
comprise Acquired Assets, Sellers hereby undertake and agree as follows

RS Sellers will not sell. transfer or otherwise dispase of such equipment to
any third party without obtaining a pnior wrnitten agreement and acknowledgment from such third
party addressed to Agent and Purchaser to the effect that. (1) all nghts, uties and nterests ot such
third party are subject and subordinate to the nghts of Purchaser. and any landlord. lessor or
other Person owning or i possesston of a site on which such equipment 1s located (a “Site
Hotder 7). not to be disturbed in the use or possession of such site and any real or persenal
property thereon {ncluding in the case of Purchaser. any Acquired Assets located thereon}. {u1)
any disconnection or removal ot such equipment by such third party will only be effected ina
manner that does not damage or adversely affect the operation or tuncuonality of such Acquired
Assets or the real or personal property located on such site, {11} such third party will obtain the
pror consent of Purchaser (not to be unreasonably withheld or delayed) and any other applicable
Site Holder prior to accessing such site in connection with any disconnection or removal of
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equipment activities, {1v) prior to the Closing. such third party may only disconnect or remove
such equipment under the supervision of Sellers’ designated techmcal specrahsts, (v) after the
Closing. such third party may only disconnect or remove such equipment under the supervision
of Purchaser’s designated technical specialists, (v1) such third party shall be solely responsible
tor any damages or out-of-pocket costs incurred by Sellers, Purchaser or any other Site Holder
resulting from any such disconnection or removal, and (vit) Purchaser has not assumed any
obligatens or habilities to such third party 1ncluding any obligation to maintain. repair, mnsure, or

operate any such equipment

(b} If and to the extent that Sellers do not sell, transfer or otherwise dispose of
any such equipment within 6 months after the Closing Date, then Sellers shall execute a bill of
sale to assign and transfer the remaining equipment not so disposed of to Purchaser at no cost to
Purchaser, provided, however, that tf prior to such date Sellers have entered into an agreement to
sell, transfer or otherwise dispose of any such remaming equipment, Sellers shall transfer the
same to Purchasers only 1f and when such agreement 1s termnated pnor to the consummation of
such sale, ransfer or other disposition.

730 Performance. USFCo shall take all necessary steps to ensure that

!

Purchaser takes any and all acnons required to be taken by Purchaser pursuant to this Agreement

731 Updaung of Certain Schedules Sellers and Purchaser agree that within ten
(10) Business Davs after the date of execution of this Agreement, Sellers may submut to
Purchaser updated versions of Schedules 3 1101}, 5 12(b), 3.12{c}. 5.12(d) and 5 12(e). If Sellers
submut such schedules to Purchaser within the time frame permutted, then for all purposes under
this Agreement and notwithstanding anything to the contrary 1n this Agreement, such schedules
shall be deemed to have been attached to this Agreement at the time of execunon of this
Ayreement and shall replace and supercede 1n their entirety any preceding versions of such

schedules

732  Copies of Leases and Contracts [t true and complete copies of any of the
Real Property Leases. Acquired Spectrum Leases or Asstgned Contracts are not currently in the
possession of Sellers. then Sellers shall use commercially reasonable efforts to obtain such
documents and provide such documents to Purchaser as soon as reasonably practicable after the

date hereof ]

ARTICLE VIL
CLOSING CONDITIONS

301 Condinons to Obligations of Purchaser and Seilers The respective
obliganions of Purchaser. on the one hand, and Sellers. on the other hand, to etfect the purchase
and sale of the Acquired Assets and the assumption of the Assumed Liabihities shall be subject to
the satusfaction (or warver by Purchaser or Sellers, as apphcable) at or prior to the Closing of
each of the following conditions:

{a) No Injunctions or Restraints. No temporary restrainmg order, preliminary
or permanent injunction or other order tssued by any court of competent junsdiction or other
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legal restraint or prohubition (cotlectively, " Legal Restraints”), shall be in effect or pending
which matenally delays. restrains. enjoins or otherwise prohubits or seeks to restrain, enjoin or
otherwise prohibit the consummation of the Acquisition and the transactions contemplated
hereby

(b The Approval Order The Bankruptcy Court shall have entered the
Approval Order. in form and substance reasonably acceptable to Purchaser, which. among other
things. shall have authorized Sellers to convey to Purchaser the Acquired Assets free and clear of
all Liens and Liabilities of any Person other than the Assumed Liabilities, and the Bankruptey
Court shall have approved the assumption and the assignment to Purchaser of the Real Property
Leases, Acquired Spectrum Leases and the Assigned Contracts, as contemplated hereby  Any
stay period apphicable to the Approval Order shall have expired or shall have been waived by the
Bankruptcy Court

(c) HSR Act The wamnng penod applicable to the Acquisition under the HSR
Act, 1f any, shall have expired or been earlier terminated.

{d) Consents and Approvals Any consents, warvers, authorizations and
approvals of third parnes (including any Governmental Authonty) necessary in connection with
the Acquisition and the other transactions contemplated by this Agreement, unless waived by
Purchaser, shall have been ebtaned by Sellers and delivered to Purchaser except such consents,
warvers, authonizations and approvals the failure of which to obtain would not have a Sellers
Materal Adverse Effect and such consents and approvals which are not required due to the entry
by the Bankruptcy Court of the Approval Order This Section8.01(d) does not apply to any
consent or approval required to be obtained from the FCC in relation to any of the FCC
Assignment Applications, which are instead governed by the provisions of Section 8 02(g) and
Section 8.04.

802 Addinonal Conditions to Obligations of Purchaser The obligation of
Purchaser to purchase and pay for the Acquired Assets and to assume the Assumed Liabilines
shall be subject to the sanisfaction (or waiver by Purchaser) at or prior to the Closing of each of
the following condinions-

(a) Accuracy of Representanons and Warmranties The representations and
warranties of Setlers set forth in this Agreement that are qualified as to matenality shali be true
and correct. and the representations and warranties of Sellers that are not so quabified shall be
true and correct i all material respects. (1) as of the date hereot and (11) on and as of the Closing
Date. in the laner case with the same force and effect as though such representations and
warranties had been made on and as of the Closing Date. except that (A) representations and
warranties that are made as of a specific date nead be true and correct only as ot such date. and
(B) anv tailure of the representations and warrannes of Sellers (other than Tritle Warranties) to be
true and correct shall be disregarded unless, individually or in the aggregate, such fatlures have
had. or could reasonably be expected to have. a Sellers Matenial Adverse Effect.




{b) Performance of Obligations  Sellers shall have performed and complied 1n
all matenal respects with all agreements, covenants and obhgations required by this Agreement
to be performed or complied with by Sellers at or pnior to the Closing.

(c) Officer’s Certificate  Purchaser shall have received a ceruificats, dated the
Clesing Date, signed by an appropnate senior officer of WorldCom {but without personal
hability thereto) to the etfect that the conditions spectfied in Sections 8 02{a). 8 02(b) and
8 02(d) have been satistied, and that Sellers have performed and comphied with their obheations
i Section 2 06 )

(d) No Seliers Matenal Adverse Effect. From the date of this Agreement to
the Closing Date. there shall not have occurred a Sellers Matenal Adverse Effect, provided,
Aovever, that in addition to other possible causes. a Sellers Matenal Adverse Effect shall be
deemed to have occurred if the Assumed Liabilities. taken as a whole, are at least $1.440.000
more than they would have been had the representattons and warranties of Sellers set forth in thus
Agreement been true and correct.

(e) The Approval Order The Appraval Order shall have become final and
non- appealable

(f) FCC Order Regardineg BTA Build-Out Requirements. The FCC shall have
refeased an order suspending the BTA build-out requirements of Section 21.930 of the FCC
Rules during the pendency of the rulemaking proceeding regarding amendment of the
MMDS/ITFS rules, and that portion of such order relating to the suspension of the BTA buld-
out requirement shall have become a Final Order.

(g} FCC Approval The FCC’s approval of the FCC Assignment Applications
shall have been obtamned on the terms set forth on Schedule 8 02¢g).

£03 Addimonal Condinons to Obligations of Sellers  The obligation of Sellers
to sell. assign, convey and deliver the Acquired Assets and to enter into the other transacnions
contemplated hereby shall be subject to the satisfaction (or waiver by Sellers) at or pnor to the
Closing of each of the following condinons:

~ Ta) Accuracv of Representations and Warranties The representanons and
warrantes of Purchaser set forth in this Agreement that are quahfied as to matenality shall be
true and correct. and the representations and warranties of Purchaser that are not so qualitied
shall be true and correct 1n all material respects, (1) as of the date hereof and (11} on and as of the
Closing Date. 1n the latter case with the same force and effect as though such representanons and
warranties had been made on and as of the Closing Date, except that representations and
warranties that are made as of a spectfic date need be true and correct only as of such date

(b) Performance of Obliganons Purchaser shall have performed and
complied in all matenial respects with all agreements, covenants and obligations required by this
Agreement to be performed or complied with by Purchaser at or prior to the Closing
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(c) Officer’s Ceruificate  Sellers shall have recerved a certificate, dated the
Closing Date. signed by an appropriate senior officer of Purchaser (but without personal habihity
thereto} to the effect that the conditions specitied in Sections 8.03(a) and 8 03(b) have been
satistied

804 Special Condition n Relation to FCC Licenses Notwrthstanding anything
to the contrary 1n this Agreement, Sellers shall have no obligation to sell, assign. transfer. convey
or delhver to Purchaser any FCC License, and Purchaser shall have no obligation to purchase
from Sellers any FCC License. i each case whether at the Closing or otherwise, unless and untl
{1) 1n the case of Sellers, the FCC's approval of the FCC Assignment Apphication related to the
applicable FCC License shall have been obtamed. and (11} in the case of Purchaser, the FCC’s
approval of the FCC Assignment Application related to the applicable FCC License shall have
been obtamed by Final Order (unless waived by Purchaser)

ARTICLE IX.
TERMINATION

901 Terminanon This Agreement may be terminated and the transactions
contemplated hereby abandoned at any ume prior to the Closing-

(a) by mutual wntten consent of Purchaser and Sellers;

(b} by Purchaser, 1f the Approval Order shall not have been entered and
become tinal and non-appealabie on or before August 7, 2003,

{c) by Purchaser or Sellers, if any Legal Restraint permanently restraming,
enjoming or otherwise prohibiung the consummation of the Acquisinon shall have become final
and non-appealable; provided, iowever, that the party seeking to terminate this Agreement
pursuant to this Section 9 01(c). shall have used commercially reasonable efforts to prevent the
entny of and to remove such order,

(d) by Purchaser. if any of the conditions to the obliganons of Purchaser set
forth 1n Section 8 01 or 8.02 shall have become incapable of fulfillment other than as a result of a
breach by Purchaser of any covenant or agreement contained 1n this Agreement. and such

condition 1 ot watved by Purchaser,

{e) by Sellers. 1f any condinon to the obligations of Sellers set forth in
Section ® (1 or 8 03 shall have become ncapable of fulfillment other than as a result of a breach
by amv Seller of any covenant or agreement contained 1n this Agreement. and such condiuion 1s

not wan ed by Sellers.

(f) by Purchaser, if there shall be a breach by Sellers ot any representation.
warrant. covenant or agreement contained in this Agreement which would result in a failure of a
condinon set forth i Section8 02 and which breach cannot be cured or has not been cured by
the earhier of (1} 20 Business Days after the giving of written notice by Purchaser to Sellers of
such breach and (11) the Termunation Date,
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{g) by Sellers, 1f there shall be a breach by Purchaser of any representation,
warranty. covenant or agreement contained in this Agreement which would result in a farure of 2
conditton set forth m Section 8 03 and which breach cannot be cured or has not been cured by
the earhier of (1) 20 Bustness Days after the giving of written notice by Sellers to Purchaser of
such breach and (11} the Termination Date,

(h) by Purchaser or Sellers, 1f the Closing shall not have occurred by the close
ot bustness on December 31, 2003, such date being referred 1o heremafier as the “ Termination
Date™, provided however, that if the Closmg shall not have occurred solely due to the falure of
the FCC to approve the FCC Assignment Applications contemplated hereby by Final Order
(unless watved by Purchaser) on the terms set forth on Schedule 8.02(g), then no party may
termnate this Agreement under thrs Section 9 ¢1¢h} prior to June 30, 2004; provided. further,
that 1f the Closing shall not have occurred on or betore the Termination Date due to a material
breach of any representations. warranties. covenants or agreements contamned in this Agreement
by Purchaser or Sellers. then the breaching party may not terminate this Agreement pursuant to
this Sectnions 9 01ih},

() by Purchaser or Sellers, if, at any time pnor to the entry of the
Approval Order. the Bankruptcy Court shall enter an order approving an Alternative Transaction,

1) by Sellers. 1f at any time prior to the entry of the Approval Order.
Sellers shall file a motion 1n the Bankruptey Court seeking approval of a transaction or sertes of
related transacnions (2 “WorldCom Sale Transaction’) that contemplates the sale, transfer or
other disposinon of all or 2 matenal portion of (1) the Acquired Assets and (11) substantal assets
of businesses of WorldCom and 1ts Subsidianes (other than the Businass), taken as a whole,

(k) by Purchaser. 1f the Bankruptcy Court shall enter an order
approving a WorldCom Sale Transaction,

) by Purchaser, upon the terms and conditions set forth in Section2 08
hereot, or

im) by Purchaser. 1f any Seller sells or enters into an agreement to sell any
Company FCC License to any person or entity other than Purchaser. Nextel Communications,
Inc . or any 6ther Subsidiary of Nextel Commumnications. Inc.. 1 a transaction or senies of related
transactions that do not constitute an Altemative Transaction or WorldCom Sale Transaction

902 Effect of Termination A party desinng to terminate this Agreement
pursuant to Section9 1 shall give written notice thereof to each other party specifying the
provision hereof pursuant to which the Agreement 1s termunated.  If vahdly terminared pursuant
to Section§ 01, this Agreement shall forthwith become null and void and of no further torce and
eftect, without liability on the part of Purchaser or Seilers or any of their respective Affihates or
Representanives under this Agreement. except for the provisions of Sections 3 21, 6 07, 7 16¢b).
T160c). 717.7 18,9 01. Article X1 and this Secuon9.02 (which shall remain tn full force and
etfect). and subject to (1) Purchaser’s right to receive the Escrowed Funds (together with any
mmvestment income earned thereon) pursuant to Section 3 02(¢} and the provisions of the Escrow
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Agreement. and (n) Sellers’ nght to receive the Escrowed Funds (together with any mvestment
income ¢amed thereon) pursuant to Section3 02(b) and the provisions of the Escrow Agreement
For the avoidance of doubt, the cbhigations of the parties under the Escrow Agreement and.
subject to Section7 16. the Confidentiality Agreement, shall survive any termination of this
Agreement.

\RTICLE X.
INDEMNIFICATION

1001 Indemnification by Sellers

(a) From and after the Closing. subject to Section 10 §1(b). Sellers. jointly
and severally, shall indemnity Purchaser and 1ts Affiliates and each of their respective
Representanives, aganst, and hold them harmless trom. any Losses suffered or incurred (payable
promptly upon written request). to the extent ansing from or in connection with or otherwise
with respect to (1) any breach of any representation or warranty of any Seller contamed 1n this
Agreement, (1} any breach of anv covenant or agreement of any Seller contained n this
Agreement. and (1) any Excluded Liabilities {or any third party clarm for payment or
satisfaction of any Excluded Liabthties) Subject to Section 11.02, and except for those
representanons and warranties that are made as of a specific date, for purposes of this
Section 10.01, the representations and warranties of Sellers set forth n this Agreement that
survive the Closing shall be deemed to have been made on and as of the Closing Date

{(b) Sellers shall not be required to indemnify any person, and shall not have
any hability under Section 10 01{a)1) unless the aggregate of all Losses for which Sellers would.
but for this Section 10 01({b). be hable excesds 51,440,000 (and then only to the extent of such
excess), provided, however, that the aggregate indemnification obliganons of Sellers pursuant to
Section 10 01(a)1) shall not exceed five percent (3°%) of the Purchase Price (except in relarion to
any breach of the Title Warranties and the representanions and warranues set forth in
Section 3 21, in which case the aggregate indemnificanon obligations of Sellers pursuant to
Section 10.01(a)1) shall not exceed the Purchase Pnice) Furthermore, Sellers’ aggregate
indemnification obligations pursuant to Section 10 01(a)u). when considered collectively with
Sellers’ aggregate indemnification obligations under the immediately preceding sentence. shall

not exceed the-Purchase Price

(¢) Except as otherwise specifically provided in this Agreement, Purchaser
acknowledges that its sole and exclusive remedy for monetary damages after the Closing with
respect to any and all claims under this Agreement (other than claims of. or causes of action
anstng from. actual fraud) shall be pursuant to the indemnitication provisions set torth in this

Amcle X

10.02 Indemnification bv Purchaser

(a) From and atter the Closing. Purchaser shall indemmfy Sellers, their
respective Affiliates and each ot their respective Representatives, against, and hoid them
harmless from, any Losses suffered or incurred {payable promptly upon wrnitten request), to the

55




